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TAN SHARING AGRE ENT
PHIEIS TAX SHARING AGRUELMENT tihis " Aereement” ) is entered mto as of | i, 2005, between Liberty

Medie Corporation, a Deluware corporation 'L MOC", and Discovery Holding Company. a Delaware corporatron {'DHC™,
Captatioed torms usad i this Agrecment are doefined heremn. Unless otherwise wadicated. all "Section” referenves in this

nroenient e [ sections ot this Agreement
RECITALS
WHEREAS, DHO 1z a divect wholly ewoed subsdiary of EAMC: und

WHERLAS the Boaed of Drrectors of EMO has detesmined that & svould be uppropriate and desable for LMO
separate the DHO Groep frow the TMVC Grooug: and

WHERFAS, (the Board of [xrectoes of DEHC has alse approved such vansaction: and

WHEREAS, following the contribution of cering assets to DHC. T MC intends o distribuie its entire interest in the
stock of DFHC to LMOS shareholders, pro cans jnwhiat v intended to qualify as a tax-{ree reorganizatton desceibed under
Sontions 3K AT and 333 o the Code or anve corresponding provinons of any suceessor statate and that as a resoil of
such tansactwon, DHC and it clignhle Subsidiaries wil! cease w be members ot the TMO Consolidated Group; and

WHIREAR, the partics et farh g Rearganzation Agrecment the principal arraneenents between them regarding the
-y E i I & g o
Hite DHC Gronp from the § MO Grogg aid

sorarabion

WHERE AR the paries desire o poan ide Tor amd agree apon the allocaion elw cen the partics of tiabilites for Laxes
e Ly

‘
arcam prioe o, ax o ceselt of and subsequent to the Comtrthution and Disinbution, and oo provide for and agree upon other

aulicrs relatme o Fuaes.

SNOW,THEREVORE. in consideration of the {orepoing and the covenans and agieemonts set forth below. the parties
heretiy agree as {biiows:

SECTION L Definition of Terms.  Forpurposes of this Agreement (including the recitals hervof), the olowing
tenmns have the folowing meanmgs:
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“Adjostmient” means e deemed nerease i a Tax, derermined asing the assumiprions sct forth in the nexi septence,
cosufting From an adpestment made with respect teany amount reflected or required 1o be reflected o any Tax Rewm
cipting 1o such tax Fov purposes of derermming such decimed merease tn Tax, the follewing assumptions will be used:
b the relvvant party s the case of any Income Tax, sabject to the Bighest applicable morgmal Vax rate or, m the case of
an othier Tao subyeci to the bighest apphcable Taxvate, m 2uch case i elfecn with respect e that Tax for the Tax peried to
the adjusimernt relfaies: (b such deternuination shall he made without regard to whether any acrual worease for the toit

zisey nstch Taxowilban fact be realized with rexpect 10 the Tax Return o which such adjusument refates (as a result, for
N

evampia of ossess aredins ar other offsers agamss Taxh: (o) such determination shall wke into account apy actual ncrease in
P canmprisiog interest o penaitiess and Gdyn the case ofany amount reflected or required to be eetfecred on an original Tax
cewrn jas opposed o any amended Tax Retum) relating w such Tax. the amount of the adpustment shall be determined
Pased upon the change woam ansunt that utherw ise v oould have been retlected or would have been required w be reflected
snsueh Tax Beturn il none of the covenants <et Torth in Scetien 9.1 had been breached.

“Agregmtent” Bas the meaning set fored wn the Hrst paragraph heraot,

TATE T Tas Sharing Aprecment” means the Tax Sharmg Agreement dated as of March 9. 1999 as amended. by and
anong ATET Corp. UMC for rseif and cach member of the [ iherty Group {as defined thereind, Tele-Communications, Inc.,
Eiborny Ventures Group FAAC, Diberty Media Group LLC, TCE Swez. e FCICT Holdings. Inc. cach Covered Fntity {as
dofined thereind listed on the signatire pages thereol. and any entities wiueh became parties ihereto pursuant @ Section 23
Figraant.

CATET TSA T iebiltes” means any abligaton or flabifity 1o make uny pavient to AT&T Corp. or any member of the
onmnen Stock Groug (s defined inthe AT&T Tux Sharing Agreement) or to any Tax Authorine parsuart o the terms of the
AL b lax Shanng Aereoment

Cartyback” ity any et operating loss, noet capitad losa, tax oredit or other simifar Tax leem which may or must be
carmied from one Pax Year wa prior Tax Year ander applicable Tax Law.

Code” means the U, Luernal Revenue Code of 1986, a5 amended ITom tme o time. or any succeasor Jaw

"Combmed Retura® means any Siate or Foregn Income Tax Return that includes one or more members of the LMC
Graup and one ormore menbers of the DHC Group ov o which inconmie. deductions. or credits of any member ot the MO
Caoup oy e combined witll or oftset against neome, deductions, or credis of any member of the DHC Group.

“Combined Yowr” means, with respect @ anv Mate Inconwe Tax or Foreign fnconte Tax, as applicable. any Tax Year tor
sk a Combined Rewrn o Sleds prot pfed, however, e Combined Yeus means onby thai portion of sach Tax Year in
which cpe o more menihers of tie DHC Group are meluded in the Combined Return,

“Company” means MO or DTC or one of thedr Subsidiaries, as the somtext requires.

"Conselidated Rotam™ means any Uedera! Income Tax Return dhat is filed on 2 consohidated basis and inchudes one or
piere members ol the LAMC Group and one or more members ot the PHAC Group.

"Consehdmed Year” means, with respect w any Federal Income Tax. any Tax Year Yor which a Consolidated Retum
Sovd grevicded, deaever that Consedidated Year means ondy that partion of such Tax Year in which ane or more inembers of
DO Group are included in the Consolidated Retum.

ty

ovniribuiion” neans the coninbulion by Liberty Programmimg Company LLO. a Delaware Bmed habbity comgpany
vty neated ax & disrezurded enuty of MU for 250 federal income fax purposes. of all of the outstanding steck of Ascent
Swdia Holdings, Inc. g Detavwiue corporation formeriy known as Ascent Media Debi, [ne,, LMC Discovery. Ine. a Colorado
corporaton. and iberty Ammal. lie L a Dolaware corporanon w DHC moexchange for shares of DHC stock,

“Cox” means Cox Communications Holdmgs. Inc., a Delavware corporation and includes any successor entity,

BT has the meanig set torth i the fiest paragcaph hereo? and inciudes any predecessor or successor enlity,

TLIHC Assat Successar” has the meaning <et forth in Seciaon [0.8
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TOHC Group” means DWC all Persons that are Subsidianies of HC immediateby atter the Distribation, sad Persons
weime Subsedinies of DIC thereallen provided fonever,

rd it any Hersen that s o member of die DHU Group hegomes a Subsidiary of EMO at any ume after the
Prsibunon, such Person wil not Iw avated as a member of the MU Group with respect o any Tax Yoeur or pornon
iy alivs the dawe such Persan Becomies a Subsidiary of TMO: and

[ PR
iereo! be

by amy Person hat s o memer of the 330 Group becomes a Subsidiary of DHC at anv time afior ihe
Jistribation. such Porson sl anly be reated as a member of the DIC Group with respect o any Tax Year or poftion

therent beginning a1t the Juke such Person hecontes a Subsidian of DIC: and

o

aing any Lax Year or porict dweres! beginning mmmediarely alter the Distrbution that any Persan 15 both
poSuberdary of EMO and a subsidiun of DHOL such Person shall be a member of the DHU Group.

DO Inderomitees” has thie meanmie set forth m Secuion 163,

"I Successeors” has the meanmy set tovth in Section .5
TDHC Suceesser Fongy” has the meaning set Jurth (1 Scetion 8.
"DHO Successor Paren:™ has the meaniag ser fenily in Section 168

Uxnsiribunien’ eans the distriputan by DA pra eota, to s Series A common stockhobders of all of {3 DHC Sertes A
commien stock and s Sevics B cammen su_:\.klwlun';.\ of all of 1ts DRC Sceries B conianon stock.

TDisirthuton Pate” means the dare on v hich the Disimbution ogours

“Federal lncome Tax” means any Tacome Tax anpesed by the United States federal government (ncluding. without

funstation. the Texes wposed by Sectiens [ 33, 3 and 1201 a) of the Code).

"Federal Income Tax Berum™ micans any repors of Vederal Income Taxes due, any claims [or reflund of Federal Income
Laxes pard. ans imtonmation retam with respect fo Federal Income Taxes, or any other simrlar report. statement., declaration,
o document required fo be Nled under U.S. Tederal inceme Tax Law, including any attuchments. exhibits, or other maserials
suhmitted with apy of the foregeme. md pcluding oy amendments or supplenients o any of the foregoing,

CFarsien CosninyTnedans any county oher than the Uniied Srates,

CUorciun Facome Dan" means any inconte Pax impesed by any Forgiga Country or any possession of the United Suates
by poluseal sabdivision of any Forcizn Coantry o possession ot the United States,

“Circap” means the LMC Group or the DHC Graup, as the conlext reguires,

Hovonee Tax” means wil Lanes G "\un'd upent. vicasived by or cadeulated with respect o, net incomc, net profis or
deemed ner produs (oeliding, witheas Hontatan, ane capite) gaias Fax mimimum Tax based upon, measured by, or
cetlared wrh respect o, meome. net profis or deeied n2t profies, my Tax onitems of Tax preference and depreciation
:x-:u;‘-:arc v i hack. but ot Emiuu‘én; sales wse. real or persoral property. gress or net receipts, gross profits, rausfer and

T

stnitar Daxes), Gl mposed by a Perolen Caanery which qualiiy under Secton 903 of the Code or (1i1) based tpon, measured
muoercatculated wath respect fo muuiplc busen 4l Jing. bud not Hented 1o, comporate franchise anid occupation Taxes) if
such iexes may be based upon, measured by or caleubated with respect v one or more bases desenbed nclause (1) above
sobwithstanding the above. the Taxes described moclause (1ug shall be considered Income Taxes only to the extent that such
Fioes eacevd thie h_\'pivihclit'eal apoung of such Faxes that would hay e been imposed had all of the bases described

claese 1y on which such Taxes are based, measered. or calediated been cqual (o zera.

£]

CIRSY micans tie nhemal Revenoe Serviee.

RS Nubmission” means the Rubimg Reauest aind any supplemoental materials submitted o the (RS relating thereto.
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TUMUOT has the meanimg sof forth i the fiest pecagraph hereot and includes amv predecessor or successor entiey,

UEAMU Consolidated Group™” means LMC and ss chigible Subsidiaries (as determined under Secnion 13080 of the Code
Fany suceessor provisos i that e a Federal Tncome Tax Berrs on o consoiidated basis.

CUAC Group” maans LMUL all Persons thar are Subsediaries of LMO sinmediately aficr the Disstibution. and Persans
raal pecame Subsidanes of MU rhereatien provided

FOABEEVET,

at it any Person that 1z a member of the LM Group becomes a Subsidiary of DHC moany time aher the
Distrbuiien. such Persen will not be treated as a memiber of the [ MO Group with respect to any Tax Year or portion
therent bemnming sfter the date such Persun becomes a Subsidiany of DEHC and

iR any Person thal s member of the DHC Group becomes a Subsidury of LMC at any time after the
Ristribution, such Person will vndy be treated as 2 member of the LMC Group with respect w0 any Fax Year ar portion
thereot begiming atter the date such Person becomes a Subsidiary of IMC: and

iy durmg any Tax Year or parton thereof beguiming iminediately atter the Disgibuntion thar any Person is hoth
a Suhsidiary f TMC and 3 Subsidiary of PHC, sech Person shuil 0ot be a member of the LM Group.

UM Indempnees”™ has the meaming set foh in Section 9.2

CLong Positen” mreans, with respoct W shares of capilal stock or cther equity sterests of a Person, any sécurity
gstrument. agrcementt ar arrangement vincluding any Mderivative secunity”™ within the meaning of Rule T6a-1ict under the
Securities Pxchange Actof 1931 as amendedy. the valoe of which (a) is determined principally by reference o such shares or
merests and o) PFucivates mn the sone direcuon, 2s oppesed o the oppostte ditecdon, as the value of such shares or interests:
and a "Long Posiion” includes, without bmutation, stock appreciation nghits. phantom shares or phantom equity interests or
voher similar rights with respect to such shares or interests: a forward coniract to purchase such shares or interests: an equity
funure w kb cespect toosnch shares or terests, 3 svoap agreviment purseant o witch & person acquires any economics of
samership in such shares or interests: nghts under o Call Bguivalent Posinon (defined below ) with respect 1o sueh shares or
mterests: chligatiens under a short Put Eguivalear Posttion {detined beiow) witit respect to such shares or interests; or any
~ottilar ransaction which hax the ettecr af any ofhile foregong, For purposes hereof, the rerm *Call Lguivalent Position”
huit mean @ derivative seeurity positien that moreases in vatue as the value of the underb ing security increases. For purposes
Rerent. the erm "Pur Fguvalent Pasiuon” shadl mean o derivative secunity position that increases i vafue o the hoelder
Tervoll as oppesed o the chligee thereon, as the value of the undertving security decreases,

TG aneans any and all daimages, Tosses. deticiencies, Habilities, obbgations. penalues, judgmenrs, seltlements.
CHEE Payments, Boes inerest, ookt and expenses (ncludmg, without Himitation. the costs and expenses of any and all
s i and deraands, wisessents, judgmensts, selizaents and compromises refating thereto and the costs and expenses of
attrnen s accountanis’ consuitants' and other professionals’ fees and expenses incurred 1o the investigarion or defense
fherect or the enforcament of rights hercunder). including direct and consequential divauges.

Uhedhouse” means Advance Newhowse Programming Parmership. a New York general partmorship and inciudes any

SECUUSSOT TR
“Ondier Rerum™ seans any §ax Rewmy which 13 nor a Federal, Stte. or Forotgn Ingome Tax Return.

Crther Fun” means any Uax that s nogan fneome Tax,

“Pavment Date” means (x3 with respect toany Consolidated Return, the due date for any required mstallment of
ceibmied e defermined under Code Section 6633, the due date {(determined withou! reeard (0 extensions} for filing the
rerurn dererminied under Code Seetion 6072 and the date the return s fled. and (v) with respect 1 any Combined Return.
separale Retar, or Other Retwm the comresponding dates determuned under the applicable Tax Law.

Pryment Peniod” has the mearing se forth in Secuon 3.3,

TPersein” means any individoall corporation. company, pannership. rust incorporated or unineorporated asseciation,
o s eniure or otiter entidy of any kind and for the avoidance of doubt, includes any predecessor or successor entity of any
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o e foTeoing,

TRovsrmnization Aereoment” means the Reerzimzaton Agreement dated June L2005, between MO, DO anad
eeont Medis Groep, Tnes s Delaware camporation.

TRultig” means the private lotter tuding to be chined by LMC from the IRS fn connection with the Conribution and

o Ursiribunon,

“Rulimg Request” means the request submitred 1o the IRS for the Ruling and any other ruling in connection with the
f optebuten and e Disinbutdon tat LMO deams o be appropriate.

Sepirate Rewnrn” neans any Federal, Staie. or Foreign Iheome Tax Return which s not a Consolidated Retum or

¢encbmed Retumn.

“Separste Retirn Year” means, with respect oo any Federal Tncome Tax. State Income Tax or Toreign [ncome Tax, as
anplicable. a Tax Year or porvon thereot which s not a Consolidated Year or Cembined Year.

“Siate Income Tax" means any Incaome Tax umposed by any State of the United States {or the District of Columbia) or
By any political subdiasion of any such Seate (o the District of Columbia),

' Smsidi;;ry" Weans, as w2 any Persen. any other Person of which at fease (i) 50 percent o the o] voling power or
Speroont of the izl vaive of the egury of such other Person m owned. divecity or by atribution under the principles of
Netion \!\ ol the Code, by such first Person.

m';

.

Tax” or "Taxes” means any alconie. Zross income, gross recelpts, profits capital stock, franchise, withholding. payroil,
b secarin, warkers compensation. wiemplovment, disabiline, property, ad valorem, stamp, excise, severance. occupation,
service. sates, usel Tovnse, feasel transtee, impsnt. export, vaiue added, altemative minintum, estimated or other sunifar tax
viwluding any foe, assessment, or other charge in the nature of or in Hew of anv tax} imposed by any Tax Authority asd any
dtcrese peisdines, sidditions w ey op addioenul amaeunts i respeet of the foregoing

WO

T Ashonin T mesns, with respect w oy Tax. the governmental entity or political subdivision, agency. comnussion
o autiworiey thereot that imposes such Tas and the agency, comimission or authoniey (if any) charged with the assessment,
Getermimation vr eoblection of such Tux for sueh entity ar subdivision,

" mans a redocoon m the Tux lizbility of a taxpaver, mcluding & refund of Tiaxes previousiy paid.

aams ot auditc rovies s cxaminntion, o a8y other admmistrative or judhicial proceeding with the purpose
iy '\:HL’C of redetermirnng fanes obuny member of cither Group fmcluding any admllihlrd{l\.c or judicial review of um claim

U redundl
Tax Counsel” mcarns Skadden. Amps. Shate, Mengher & Flom LLP. special tax counsel 1o EAC

"Tax em” means, wath respect o any Tncome Tads any iem of meome, gain, loss, deduction. credit or other attribure
it nay have ihe efieot of creasing or decreasing uny fax.

o b mcans ihe e of auy governinenial entivy or political subdivision thereof, and any controlling judicial or
e perpretatons of soch low rebasing o aoy Tax,

Tlen Materzas” seans (1 the Ruling aad any other culings 13sued by the IRS 16 connection with the Coatnibutron and
ihe Dmiributon ) the Tax Opinton, iy cach IRS Submission, (v} the representation leners refating o the Tax (nnion,
and (V1 any ether matenais debivered or deliverable by LM and others i connection with the rendenng by Tax Counsel of
the Tax Opinien and the issuanece by the IRS of the Ruling and such other rulings.

“lax Gpinton” mcans the epinion o e delivered by Tax Counsel o LMC s conmection with (he Conrsbution and ihe
Prsirihution o the effect thai the Conteshution and the Distrbution will qualify as a tag-free reorganization deseribed under
Sewtiens SaEN DD and 353 of the Code w UMEC and the LMC shareholders {exwept, inihe case of the LMC shareholders,
sith rospect 1o cash reccived mn fien o racnional shares of DHO stoek),
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o A R AR PR AP P AT Lax Lanes (inciuding but not lunued o Sechion 6001
Codet orander any record refention agreedient with any Tax Authority.

“rax-Related Parny means,
o7 o Secrion i

any Person, (4 any Uevsen related 1o such tirst Person within the meaning of
1) af the Code.as determined by tuking mito account the pphicable auribution rule

J.mm—
1odevhien S3Med O ol the Code. and (ay any Person ACORE 4> an agent for or at the behest of such first Porson or
Ay Person deseribed o kise S}

has Return” invans doy report of Taxes due, anv claimy for refund of Taves pard. any informalion retarn with respect to
Paros ot any other similar repert, stateiment. declaration, or documert required 10 be filed under any applicable Tax Law.

aeinding winy witacrnients, e Bibits, ar otier sacerials submitied with any of the foregoing. and mctuding any amendments or
supplemeins © any o

h

Tax Y

medns, wiln ﬂﬂm«urwﬂ._

amy bax the vear or shorter perind. ¥ apphcable, for which: the T is repurted as

ed under applicable Tax Law

ety Regufations" steans e regelations promulgated from time to time under the Code as in effect for the relevant

vided i Secnon 205 Hability for Foderal Income Taxes shail be aflocared as

vl daes Reprorted on Convoliduted Botam, The LAMC Ceeoip st
be appreprisic member ol e MO Grougs o pay. ali Federa)
EAMC Group and the DHC Group and repont

sall be Lable fon, and LMC shall pay, or cause
Income Taxes that are aiributable to members of the
ed on, o regutred w0 be reported vn g Consolidsted Returm.

b el vty Sipsarase Regivas. The DHC Group shill be Hable for. and DHC shals pay, or cause the
appropri whiber of the DHC Group o pay, all Pederal Income Taxes that are aitriburable to memibers of the DHC
Croupand reperned on, er sequiresd o be reporied on. a Separate Retum. and the LMC Graup shall be lable for, und
PN shald pavs o eause the appropriale nemer of the | M0 Grroup 1o pay. ai Federal Income Taxes that are
atiributable W members o the MO Group and reported on, or required to be reported on, a Separate Return.

D SMgie Incoote Yases, Uxcept os provided in Section 2.5, lahidity tor Sinte Inceme Taxes shall be allocated as

faves Reporied on Comaied Reiwens. The | MO Ciroup shall be lishle for and LM shall pay. or couse the
wppropriate menber of the TMC Group o pav. all Siate Ineame Taxes that are auributable o members of the LMC

Hrerep and s DUC Group and reported on. or required (o be repened en. g Combined Retur.

By Taves

el v Sepeiraie Retions, The DHC CGroup shall be Tiahle for. and DHC shail pay. or cause the
Hhe DHC Group to pay, all Siate Income Taxes that are aurbutable 1o mentbers of the DHU
teup and reported on. or required o he reperied e, g Separaw Returm, and the LAMC CGroup shalt be Hable for, and
PMEC shaidl pay. or cadse the apsropriate member of the 1MC Greus to pay, all State [ncome Faxes that are
stinbutiable tnembers of the 1 MO Group and repored oa, or requared te be reported on. a Separate Return,

Gppropriaie menther

23 Furcygm fncome faves. bxeept as provided m Section 2.5, labiity for Foreten Income Taxes shall be allocated as
o - =

~ Reporied v Comb

(a3 ed Leporns. The 1 MO Greup shall be Hable For. and LMC shall pay, or cause the
sppropriate sieimber of the LMC Growp o pay. all Foreign Income Taxes that are awributable 1o members ot the LMC

prand the BHC Group and reparied on, ot required to be reponed o a Combined Betum.
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thy Fuvey Repariad on Sepavare Bengens, The DHC Group shall be Liabie Tor, and DHC shall pay. or cause the
sppropriaw member o the DHO Group w pay. all Foremn fncome Vaxes that are sgributable to members of the DHC
Grvap and reported on, e requived g0 be reported oo, a Separate Retum, and the MU Grovp shall be Lizble for. and
EMO shal! pay . or cnise the appropriate member of the LM Groupy qo pav. ali Foreign icame Taxes that are
siribw ke o menthers ol she LAMC Group and reported an, oc required to be rcpurlcé wi. A Separate Return,

D O fupes, The DHU Greup shall be Hable for and DHO shall pay, or cause the appropriate member ol the DUC
e pas s ann Dl Taxcaunbutable towenibers ot the DHC Groap and the MO Group shall be liable for, and LM
<aall pas . orcawse the appropriaie member ot the | MO Group o pay. any Other Tax attinhbutable (o members of te LMC

oo

s

AT ey Sharing dgreemesi, Notwithstanding any other provision in this Section 2, LM shali be liable
for and shall indennnty and held bamiless cach member of the DHC Group from and agamst, any AT& T TSA
Puibndibies

by Adjusiments Revdting lrom a Breach af the Restyicrive Covenania, Nolwithstwnding any othier provision in
this Secion 20 DHC shall be jiable tor. and ~hall indemaity and heid hannless cach member of the EMC Group from
and agamst, ary Adjustments resulting from wny breach by DH or any otlier momber of the DHC Group of any of
the covenants set forth in Seanon 91 hergod,

Ya Vux Pavmesss. Bach party shail pay the Paxes or Adjustmens allocaied to it by this Secnon 2 vither te the

appiaahie Fay Aathorine or 10 the other appropricte party in sceordonee with Section 5,
SECTION 3. Preparation and Filing af Tux Returns,
Sob Coirfrned Resivns ind Convadidarod Refires,

gy Preparation by EAIC TAC shail be responsibie for prepanng and filing (or causing o be prepared and
tited) all Consehdated Returns and Combined Rewrns (other than any Consolidared Returs or Combimed Retums
ahich are preparad by AT& T inaccordonee with the AT&T Tax Sharing Agreement).

iy Prevcivor of Infarmadion aed Assiviance by DI

(v fdoriacion vwith Rospecs o Pivad Redures, DHC shal] provide DM wiih ail sfonmation necessary
tor the [ VIC Giroup o properly and mnely Ble all Consedidated Retuens and Combined Rotums, in the event
that DHC futds 10 provide mfermanon  the {orm and within the time period reasonably requested by LMC o
permnit the Hinedy ity of any Conschdated Rewm or Combined Retum. then notwithstanding anv other
provision of this Agreement. DHC shali be huhle for, and shall indemnify and hold hanmiess cuch member of
thre TAC Greap trom and against, any penaiies, micrest. or other pavimem obligation assessed apainst any
member of the LMC Group or the DHC Group by reason of @ delay m fifing such retum, 1WDHC provides
information ia the form and within the time period reasonably requesied by EMO to permit the inely Bling of
a particular Consohidated Rewn of UCombmed Rem. then notwithstanding any other provision of this
Agrevnent. the LMU Group shatl be Hable tor, and EMO shall indemnity and kold hanmless cach member of
the BHU Group fom and against, any penaltes, iferest, or other payments assessed agaimst any member of
the ENC Greoup o the DHC

Crroup by resson of delay in Gling such retum,

(Y Informanar with Bespec? fo fslimeatod Pavments and Ecenswin Pavemenis DHO shall provide 1.MO
with ail nfonmatien relating o mebers of the DHC Group which LMC veeds w determine the amouns of
Taxes due on any Pavment Drate. The indemmdication principles of Section 3.11b)11} shall apply with respect
0 any penalties, mnlerest, oo other payments assessed against any meniber of the LMC Group or the DHC
Ciroup by reasen of a2 delay in paving the Taxes due on iy Pavment Date,

() Assistance, AL the reguest of LMO DHC shatf ke (at its own cost and expense), and shali cause the
memhers of the DIC Groap o take rat their own cost and expense). any reasonable action (v . filing a rufing

requiest witl the relevant Tax Authority or excoating a power of adtorney ) that is reasenably necessany in arder
for LATC, or any other meiber of the LMC Group. o prepare, fiie. amend or take any other acton with
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respect oany Corsedidared Retum or Combingd Return,

S N aie Reciens gind Ve fiiare

al Jux Reitriis 1o be Proparcd In LAUC TMO shall be responsible for prepanng and filing (or causing o be
prepared and fBileds all Separate Retaros gnd Ut:.u Returas which relate solely e ene or mare members of the MO

Girowp forany Tax Year

thy T Returns o Do Proparod

s 2C DHC shall be responsible for preparing and 1iling (or causing to be
prepared and filed) a3 Separate Retrns and Other Retums which relate solely 1o one or more members of the DHC
vreuf for any luax Year. In prepanng such Separate Returns and O4her Returns,

1 DHU mav notake (and shall cause the members of the DHC Group st o take any positions that it
ke, or reasonably should know s ould adversely affect any member of the LM Group; and

(i DHC and she other members of the DHC Group must (5} atlocate Tax lems between a Separare
Remern Year and and related Consehdated Year or Combined Year thai is part of the same Tax Year in a
manner thal is consistent with the reporting of such Tax lems on the related Consolidated Return or
Combined Retwm and {v) make any appheable elections required under Treasury Regulations Section 1L1302-
THhH D or anv other applicable Tax T aw, necessary o elfect such allocanon.

tei Frovieon af Intormation. LM shali provide to DIC, and DUC shall provide o LMC. any infermation
abou meibers of the T MO Group ovthe DHC Group, respectively, which the party receiv ing such information needs
ety aind tedy Hile 38 Separate Retwns and Other Returns pursuant © Seetion 3 () or ¢h).

Y3 Special Rudes Refusbng o e Poeparaiion af Ty Reiirns,

b Crenerad Ride Preopt as otheneise provided in this Agreemend, the party respansibie for iling or causing 1o
Hea) g Tax Bomm pursizant wa Secoens 3.1 or 3.2 shall have the exclusive right, in its sole discretion. with respect
iwsuch dax Return o determine (1§ the manmer i which such Tax Return shall be prepared and {ifed, including the
slectiony, nicthods ol auounung., pusitions, conventions and pr;'ncip;c\' of 1axation 1o be used and the manner in
whicliany Tax e shall be reporred. (23 wherher any extensions may be requested, {3) whether an amended Tax
Remwn shall be fied, (41 whether avy clums for relund shail be made, (3} whether any relinds shall be paid by way

cfretund or oredited agatnst any Gubdity tur the related Tax and (6) whether o retain ocutside firms 1o prepare or
review <pch Lo Rewm,

Py Plecidon io Pie Consedidsdod Retirns or Combined Revarns, EMC shalt have e sole diseretion ol tiling
any Censotidated Rewrm or Combined Return, #the tilmg of such retum s giective under the refevam Fax faw,

Redianc o an B banged infornaaion 1o member of the DHC Groap suppiies information w g member of the LMC
troup. or a member af the MO Group sepplies information o a member of the DHC Groap, and an oificer of the requesting
meniher intends to sign a statement o other docament under penalties of perjury in reliance upon the accuracy of such
Cthenoa Jui} authortzed ofticer of e memiber supplving such information shall cerufy, w the best of such

ur's i\rmv.'!caigt. the accuraey and completeness of the information so sepplied.

SECTION 4. Tax Benefits, Refunds, and Carrvbacks.
A0 Tav Benetiin Resudinmg pvonn Curmvhacks.

vay Filing Cladmy and Making Posmenis for Carvyvbacks. I the DHU Group generates o Canrvback o a
Cansolidated Year or Combined Y ear. then. upan the regquest of DHC, LMC may, in its sele discreiion, file a claim
for refund arismg from such Canyback and pay such refund w DI in accordance with Section 3.2a),

by Adisamenr of Ty rems In the event that a Carryback by the DHC Group (o a Consolidated Year or
Combimed Year mereoses the amount of Laxes tor which EMC 1s otherwvise hable under this Agreement, the amount

of e retund owhich the DRO Group shali be eatitled o receive, n accordance wik Section 5.3¢a), shall be net of
MU s moreasedd bz _th:v,
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FeoBxeptas provided inihis Section 4 or i Section S, peithet LMC nor DHC shali be obligated
sy Tax Beaetit recetnod eitbiey befare or ufter the Dixiribution.

SECTION 5 Tax Payvments.

ST ddvmviticantan Paymonn 18 sty member of one Group is regdired to make g pavmient to & Tax Authority for any
favay o Adnistmients for which a Comoan belonoine o the other Group s wholy or partialty Habte under this Agrecment,
tie Coempany which s Hable for sach Taaes or Adiusiments under this Awreement wilt remit all amounts for which it is Hable
e ihe approprize other Company w ithin thiry davs alter receiving netificstion requesting such amount.

N2 P it of Retindy,

) Refbnd Reconved i L3I Grasp 3 s member of ihe [MO Group receives a Tax refund with respect ©
Taxes for which a member of the DHC Groip s hiable hereander or receives o 1ax Benefit far which DHC is enutled
o cnnbursenent hereunder. T MO shall pay te DO wihin thing days fottewime the receipt of the Fax refund or
Tux Beneflt an amsount vgual to such Tax refund or Pax Benebit Unless speaified atherwise in this Agreemient, a Tax
Benelitor Fax refund will be considerad reccis ed for purposes of this Agreement at the fime the [ax Return is iiled
with respet L sueh Tax Benetiy or Tax retand,

b} Refrwnd Rocetved dv DIC Croep, 1Y 2 member of the DEC Grougp receives a 1ax refund with respect to
Faves for which a member of the TMC Group is Bable hereunder. DHC shall pay 0 EMC within thiny days after the
receipt of the Tax refund. an amount equal 1o such Tax rofund,

B urerest on Late Payness, Paymenis PRS0 Ons Agreeiticat that are oot made within the perind prescribed in
ihis Apyeement or, 1 no period s prescribed. within Giioen business davs atter densand for payment is made {the "Tayment
Poved”y shalf bedr imterest for the period trowm and metuding the date immediately follow ing e last date of the Pavment
Peowad through and including the date of paviment at a per annum rate equal o the “annualized six menth LIBOR rate" plus
seventy-1ive basis peins, Uinless the pariies otheraise anree, the unnuaiized six month 13BOR rate nsed shali be the per
wirent take Tor deposiis in U8, dolars For a sin-imonth period that appears on Bridge's Telerate Service displav at page 3750
fOT such other page as may replace such pagey as of UG AN T andon dime on the fast day of the Pavment Period. Such
wderest will be payabie atthe same tme as the pavment 10 which it relares and shalf be cateulated on the basis of a year of
3ax davs and the acnual number of davs for which die.

Sob o Awued Dererniations aid Subsegie ae Aedjtes s, e waitial determination of the ameant of aNY Payment that
v Comparsy 7s required 1o make w0 another under this Akreeinent shail be made on the basis of the Tax Return as liled, o, if
e Tax w which the pavimeut relales i pot reported tia Tax Rowm. on the basis of the amount of Tax mitiaily paid 1o the
Fax Suthariy, Pavenents will be wade. s appropnaie, Wus o resalt of an aedi by a Tax Authority or for any ofher reason
O additionsl Taves to which such determination relares are subsequenly paid. (v} a cefund of such Taxes or a Tax Benefit
relating 1 such Taxes (s received, o (71 the amount ar claracier ot any Tux Mem 15 adjusted or redetermined, Tach pavment
reduired by the inmediately preceding semtence 1) as a resuit of o pavment of additional Taxes will be due thrty duvs after
the dare on which the additional Taxes were paid or, i later, fificen days after the date of a request fron the other Company
for i pay ment. (i as o resud of the receipt oF g retand or Tax Benetlt wil) be due thirty davs after the refund or Tax Benetit
woan receved. ar i as a resull of 2 adjustment or redetermination of the amount or character of a Tax frem wiil be due
ity diss after the dine oo which the finad action resuiting o steh adjusement or redetermination is laken by a Fax Authority
ar either Company, 1 a paviment s wade 254 result of an awdi by a Tas Authenty which does not conclude the matter,
further adjusiing payments will be made, a3 appropriate. w reflect the vutcome of subsequent adminsirative o judizial
proveedings. Nothing in this Avrcernan shall obligate [AMC 10 vompensiate BHC with respest 10 an adiustment to any lax
fem e any Separme Returi of any members of e DC Gronp or EAC Group that resuits from an adjustment 1o any Tax
Trenson o Consolidated Return of Combined Returm,

Ot

23 Sy Copsequences of Paumenty, Lot all Vi prrpuses und o the oxtent permitied by applicable Tax Law, the
parhies Loeroti shall rewt any payment iade pursim 1o this Agreoment as a capial contribuiion or a distribution, as the case
may beowimmediately pror to the Bistribution Date and, accordingly. as not includible o1 the taxable income of the recipient
tor any of e membBers of s Group). Nolwathstanding the unmediutcty preceding sentence, if any such pavment {or portion
thereat) causes. directy o inditectlv, n inerease in the ragable meone of the recipieni {or any of the members of its Group)
under gne or more applicable Tax Laws. the puvor’s payntent obfigation {or portion thereolt) under this Agreement shall be
gromsed wp 1o ke Wit account te deemed Taxes owed by the recipient tor any of the members of is Group). For purposcs
uf the immeduely preceding sentence, the grossed-up amount equals 3 fraction. the numerator of which is the original

payment obligation tor portion thereots, and the denosirator of which is |4 mimes the sum of the highest marginal tax rates
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steaciapplicable Tax Law under which such pavinent causes an merease m the taxahle iceme of the fecipient (or any of
the mernbers o s Gragp),

NECTION 6. Assistance and Cooperation,  1he parties wit! cooperite fand cause their respective affiliates 1
cooperie with carh other und with cach other's agens, inclading aceounring tirms and fegal counsel. in connection with Lax
Ariters. meindimg provision of relovany doctiments and ntormation ™ their possession wnd making available 1o cach other. as
rodsonabhy requested and available, personne! tincluding ofticers, directors, emplovees und agents of the Comparies or ther
ailiiaios) rospensible for prepaning. mamtining, and inferpreting infomation and documonts relevant o Taxes, and
persennel reassnably reguired as witnesses or Gor poposes of providing intformanon or doduments in conneciion with any
sdaiimatrars e o judivial proceedings relating o Taxes. Any information or documents provided under this Avrecment shall
be kept vontudendal by the Company receiti

& the infeonation or documents. cxeept as may otherwize be necossary in
coniection aith the Bline of Tax Returos or m eomnecuon with any admmstrative or judicial proceedings refating 1o Taxes,
thowover, ihe preceding sentonee shall nor be construed 19 provent the shanmg of mfermation by the parties with their
vespective legal advisors,

SECTION 7. Tax Recards.

U Buvveniion of Tux Records, Fackoof the paries shall preserve, and shall cruse its affilaces 1o preserve, adl Fax
Recoras that are i their possession. and that could affect the Lizbility of any member of the other Group for Tases, for so
foag o the conteats thereol may become muserial in the adminisiration of any matter under applicable Tax Law, but m any
cventunnl the bater of (x5 the expiration of any applicable statutes of limitadon., as cxtended, and (v) seven years after the
Distribution [hte,

t
§ !

decens vo Fad Records. DEC shall nrake svailable. and cause its Subsidiaries to make available, to members of the
EMVIC Group foraspection and copying all Tax Reznrds in their possession that relate 10 Tax Years beginning on or before
B Dmbuiion Bate, UMO shatl make avatable, and cause it Subsidiaries w make o ailabic, t© members of the DHC
Gianp tor ispection and copying that portion of an Tax Recurd in their possessian that relates wr Tax Years beginning on or
nerore the Dhsmbution Daie and sehich is reasonably necessary for the preparation of a Separate Rerurn or Other Rewrn of a
s sl ihe DHC Group or with rospect w0 an audi or ltgatien by a Tax Autheriy of such return.

SECTION 8. Tax Contests,

S0 Norwes. Bach of the partios shall provide prowpl actice o the other party of any pending or threatened Tax audin
axsesstient o preceeding or other Tax Contest of which it beeotnes aware telating w Taxes or Adjusunents for which 16 s or
way b andemnitied by the other party hereander. Such natice shall contin etual wmilormation {0 the 2xten knowinj
describinie ans woserted Fax labifity or Adjusiment in reasonable detail and shall be dccompanied by copivs of any notice and
st deocements received from any Tax Awbority in rospeet of any sach matters. 171 an indemnitied party has knowledge
alanasserted Tax Habiitty or Adiusmment with respest o a matter for which it is Lo be indemp Hied hereunder. (2} such party
Ralsre gree the indemnilying parny prompt natice of sueeh asserted Lax bability or Adjusunent. aind {3) the indemnilving
pari s thhe right, puestant to Section 8 2(a), 10 centie] the Tax Contest relating Lo such Tax abitine or \djustment, then
v it the indemnifying party is precluded from contestng the asserred Tax liability or Adjustment in any forum as a result of
the | *uive prompt notice, the indenmitving party shail have 9o obligation 1o wdemnify the indemniticd party for any
Hises or Adjustments atising owtof such asserted Pax liability or Adjustment, and €v) of the indemuifying party s noi
preciuded trim comestng e asserted Vax itability or Adjustimenl in any forunt. but such failure to give prompl netce
results i @ menetary dewimient to the imdemnpitying party. then any amount which the indemmtying party s otherw i8¢
srued o pay the wndemtied pany pursuant 1 this Apreemeni shall be reduced by the amuunt of such detriment.

N i b Les Oneests,

b Generad Bnfes Bxcept as previded in Section 8.24b). cach party (or e appropnats momber of ther Group)
shail huve Tull respensibilite, comrol and diseretion in handlmyg, setthay or contesting aay Tax Contest mvobing 8
L er Adjusiment which relates 1o a Tav Retum for which it is responsible for preparing and {timg or causing w© be
prepared and filed) pursuant to Section 3 of this Agreement. LMC shall bave Tull responsibiliy. control and dis¢retion
wi fdiing. setthing eor comresting any Tax Costestinvolving any AT&T TSA Liabilitics.

(e DHC Parsiciparion Righes. With respect to a Tax Contest of any Consolidated Return or Combined Reurn
sich s elves a Tax or Adpsiment for which DNC is Hable pursuant t© this Agreement, (i1 DHC shall. at its own
custand vxpense, be emtled to participeie in such Tax Contest, 413 T AC shail keep DHC updated and informed. and
=hath consult with DHC. and (1) T MC shall act in good faith with a view to the werits m connecton with the Tax
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1

{oanles:,

m 3 tspesation. The indeminified parry shall provide the party controlling anv Tay Contest pussuant o Section 8.2
cath ot mbornmnan selating (o the ndemmfied party and iz Subsidiaries which the party contrelling the Tax Conlest needs

3

it soitle or contesoine Tax Unntest ALt reguest of the party controlting the Tax Contest (e indemuified party
AT AR dny woion {2 eXernling a powet of Allarmey) that s reasonably necessary in order for the party controfling the
neesthe Tax Contest. DHC shalt assist LMC, and LMC shalj assist DHC, 0 iakng any
ferediad aciens wineh e nedessary or destrabie te minnnize the effects of any adjustment made by a Tax Authority. The
indemini g panty shadi roimburse the indemmnitied party for any reasonable out-ol-pocket costs and expenses incurred in
cemtplving with s Seetion 8.3

Cax Cantedt te pandie. seule orca

SECTHON 9, Restriction on Certain Actions of DHC: Indeminiry.
VoL Resiriorive avenasis,

{a) Guonerad Restriciiony, DHC shall not. and shad) cause the members ot the DHC Group not 1o, 1ake Wiy action
dhats or il o ake any actoi the tailure of which, () would be inconsistent with the Contribution and the Distribution
qualifymg, ar precivde the Conirbution and the Distribution from qualifving, as a tax-free reorganization described
ander Sestons 3% a 107 and 353 of the Code {or any corresponding provisions of any successor statute} or
s wonid cause LM any Person that 1s o Subsidiary of LMC immedialely prior o the Distribution. or the
sharcholders of L MO that receive DHC stock in the Diswibution 1o recognize gain or loss, or otherwdise include any
Aneunt i ineame, as a result of the Contriburion and-or the Distribution for 188, federal income tax purposes {except.
athe cese of e sharebolders o LMO. with respect W gain or foss recogmized with respect 1o cash received in tien of
ractwnal shares 0P DHO stock).

iny Restricred doitvny Bvlaning io Cox and Newheonse Without Imiting the provisions of Sections 9.1{a) or
1o} bereofl rons the date hereot antit the day atler the Aratanniversany of the Distribation Date, DUHC shalt not, and
shail cause the members oF the DHC Group aet w, enter inm (o0 give any Person or Persons the anplicil or explicit
PerTsaen W enter intoh, or perant any of s stficers or directors @ enter indo (or permil any of its officers or
direciors o give any Person o Persons the impliciz or explicit permission (o enter nto) any asrecment, understanding,
arrastzement or substantal negotations with any Person or Persons with respect o any transaciion or series of
wnsacons pusswant o which Cox, Newhouse or any Tax-Related Party ot Cox or Newhouse would acquire directly
or fndirectly (ax determined by reference 1o Section 353(e) of the Code. taking mto account applicuble comstructive
vavriership nides and any Boal or temporary Treasury Revulatons promuigated thereunder) {1) any shares of capital
stock or other cyudly fnterests of DHO, (10 any insteunient thar is treated for purposes of Secnon 355{e) of' the Code
fraking o aecount any final or lemperey Tressury Regulations promaleated theveunder) as an option 16 acquire am
shares of capeal steck o ather cquiny interests of DHO or () any Long Posifion with respect o any shares of capitasl
stuck or other equity interesis of D

Wk Reateestod Aotions Belaiing o the Tax Marerfads, Without Hmtimg the provisions of Scetion 9.1(a) hereof,
PHO shiti not and shall civse the merbers of the DHC Group not o, ke any action (hat, or fail 1o take any action
e tmdure of which, wonld be reasorably dikely (o be inconsisient with, or cause any Person o be in breuch of any
represenration ar covenant made m e Tax Matenais.

Wb Persdtied Jetions, Any sotinn otherwise probithited by this Section 9.1 shall nevertieless be permitied i

(0 EMU has determined, i ity sole and absolute discretion. which disceretion shalf be exercised in zood
Feithe that sach acion would not 1} preclude the Contnbution and the Disiribution trom qualifving as a tx-
free rovrganivation desorbed under Scations 3658{a} DY and 3535 of the Code (or any comesponding
PHONVELONS of GV SLreesaar statued or e cguse LMO, any Person that 5 a Subsidiary of LMC immediately
prior o the Distmibution, or the shureholders of LMC that receive DHC stock in the Distribution fo recognize
gain Or fosssof stherw e niclude any amount in income., as a result of the Contribution and'or the Distribution
o LS rederal ineome fax purposes (2xeept i the case of the sharehoelders of LMC, with respect to gain or
loss recopmized with respect o cash received in lieu of fractional shares of DHC stock), and LMC has
delivered ity wrinen consent e DHC: o

27 cuiing has boen obtained from the 1RS. i forn and substiner reasonably satisfactory to LMC, that

such xchion woukd g 0} preciude the Contrthution and the Dissribution from qualifving as a tax-tree
rearsanization described under Seetions 2080 DY and 333 of the Code for any corresponding provisions of
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Sy SuCcessor statueed or fg cause MO any Person that is a Subsidiary of LMC immediately prior to the
Distribution, o the sharehalders of § MO that receive DHC stack in the Distribunion 1o recognize gain or loss,
o s fiersise include any smeunt in jpeethe, 2% a tesalt of (he Cimartbuuon andror the Deswibusion for US.
sederal inconie iy puroses fexcepl m the case of the sharcholders of MO, with FESPRCE 10 gaIn or loss
aiizved wath tespedt e casi receised i Hew of fractienal shares ol DHC stk or

31 DHC provides 0N with an unquaiified apinien af nationally recognized @x counset, in form and
sabpiatice sutis ooy fo L MO Ta it sole and absofute discrerion. thar such action would not 11 preclude the
Contrbution uad e Distnbuiien from quahifving as a lax-free recrganization deseribed under Sections 36K(a3
CInT 5 and 355 of the Code o any corresponding provisions of any suceossor starute) or (H) cause LMC, any
Persen that s a Subsidiany of T MO nnmediately priog w the Distribation, or the sharcholders of LN that
recatve DRC stock in the Distribution to recoginize sain or foss, of otherwise include any ANount in income, as
a resull o the Comributiv mud or the Distribution for 128, federal income tax purposes fexcept. e the case of
the sharehodders of T MO with respect w gain or loss recognized with respect @ cash received in lieu of
fraerional shares of DHC ook, and TME has delivered its written consent o DHC. In determmning wlether
ant oprhon s satisfuctory. LMOC may consider. amonyg other factors. the appropridleness of any underiving
assumpiions and imaragerment’s represeniations 15 used as a basis for the opinion. and EMC may determine that
ner apinpen would he accepraiic to 1 MO

97 Dmdenping. DHC surees w indenunly und hold hamiiess cach member of the LAMC Group and their respactive
directors, officers, employess. affihites. agents, suevessors and assigns (the “LMC Indemnitees"} from and against any and
sl Losses other than any Adjestinents (o7 which indemmifieation i provided pursuan: to Section 2.3¢b), resuiting from,
based apon. arisimyg ot of or others fse i respect of and all claims. 500005, sttty pracesdings. demands, judenenis,
G3ACRSENIS, FNes, nierest, penaltzes, costs and exponses tncluding withowt limitation atomeys' fees and expenmsest inctdent
ot eelating o or resulung from. any breach by BHC ar any ather member of the DIC Group of any of the covenants set farth
imoSetion 8o

Y3 drdemnigicaiion Procedpres. The procedure 1or indemmitication shall be as follows:

fd The UMC Indemattee for T MO onhehalf of @1l DM Indemnitees) claiming tndemaitication under this
Sesnien 4 shall prempily give wriiten nosee w DUC oF any pending or tireaiened vlaim, action. snit. investigation or
proveeding hrought by a third purty (s " Third Pany Claim™ ), specifving (1) the factual basis for such claim., imcluding
capies of any dovuments relgimg io the aim, and (i} the amovnt of the claim. Such notice shalf be given by such
LMC Indemitee tor by LMC on behall of i [ MC indemnitees) within a ronsenshle perniod of time after notice
thereel was recen vd by such LM Indemnitee, but any failure to give timely notice shall not aftect the indemnities
given ereunder. The LMO indeniitee tor MO on hehalf of all LM Indemnilees) shall have the right te conrrol
any Third Party Claimas provided Foavever. that () DHC shall, at 18 own cost and expense. be entitled 1o participate in
it Thind Pary Cladm. () the TNVO Indensnted cor EMC o behalt of all MO Indemnstees) shall keep DHC
mivemed. and shafl conssltwitn DHC, and (7) the LMC [ndemnites for LMC on behalf of all LM
Idemuiteest shall act s good Taith with o view w the werits in connection with such Third Party Claim.

oy

th] I the event any MO Fademinites siould have @ olasm agamst IMIC under this Section 9 thay does ni

mvobee u thind party actien. suck LM Indewmites tor LMC an behaif of all LMC Indemnstees) shatl as promptly as
Arasticat nably DHC of such cluzn, dosoribing such chsim and e factual basis thereel, the amaount of such claun (it
wocwn) and e mcthed of compuianen of suck amount. all with reusonable particuiarity. Anv {aslure 10 give such
L netice shall notatfeet the indemuities civen hereunder,

o The provisions of this Section & are intended o be for ihe benefit of, and shall be chtorceabic by, cack LMC
BAIRISE QNG AT SUIESRONS 1 e

SECTION 1 General Provisions.,

HLE Fermination. This Agreement shall werminare at such time as all abligations snd liabsiities of the parties hereto have
beea satistied. The gbligations and labilities of the parties arising under this Agreament shall continue in full force and effect
antit all such obiligations huve hewn met and such labilities huve heer paid in fall, whether by expiration af time, operation of’
faw o otherwise, The obligatons and bubilives of sach party are made for the benefit of, and shall be enforceble by, the

oiler parties and tholr suocessors and permitad SIS,

HE 2 Pxpenves, Freept as otherwvise oxpressty provided for hercin. cach party and 1ts affilates shall bear their own
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avpuinet mewrred i ceaneetion sl preparaion of Tax Returns and svher maters refated w Tases under the provisions of
s Awreereni forwhich they are Hahle

FLA Hregch of dgrcement. TMO shall mdemnify and held harmiess cach member of the DEHC Group and their

iespecting directors, offivers, emplos ees, afithaios, auents, sueo
T I A =

sors and assigas (the "D Indemuntees”y frinn and agaimst
Wi Lomses dncurred by the DHO Indemnitees by reason ot a breach by any member of the LMCO Group ol ns eblgations or
oot hereunder, and BHU shall idemmty and hold barmless coch of the LMC [ndemmitees from and aguinst any
Posses incurred by the LMC fndemnitees by reasen of g breach By any merber of the DO Group o its ablizations or

oo ety Bereunder: incach case thcluding, withonr finitation, the costs ad expenses of any and all actons relating wo. and
e vonts and eapenses of attomeys', aceeuntints’. consaltanty’ apd other professionals’ feen and expenses ingurred in. the
wfercement of righrs hereunder and o aay inestivation relatng thereto,

Dt dspeaes cond Surasdicioor, THIS AGREPMENT SHALL BF GOVERNED BY AND CONSTRUED IN
ALCORDANCL WITH THE LAWS OF THE STATE OF COLORADCG APPLIFD TG CONTRACTS MADFE AND
WHOLLY PERIORMED IN SUCH STATE. Fuach of the parties herews ¢37 witl submit itseif to the exclusive jurisdiction ot
apy Larited States tederad court focated in the State of Colorade or sy Cotorado Siate court having subject matter jurisdiction
b event any dispute arises out ol thes Agreement, () agrees that venue will e proper as w procecdings brovght im any
wipch court with respect to such a dispute. i) with oot attempt to deny or defeat such nersonal jurisdiction er venee by motien
ar ot request for feave from any such court and (v agrees o accopt service of process at 1ts address for natices pursuan
o this Agreenont in any such achion of praceedimg broughtt in sny such courn.

G Hyiver v hare fricd EACH PARTY HERFTO HERFBY WAIVES TTS RIGHTS TO A JURY TRIAL OF ANY
CLAD OR CAUSE OF ACTION BASED UPON OR ARISING OUTOF THIS AGREFMENT. THE SCOPE OF THIS
WOAVER IS INTINDED TO BF ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN
ANN COURT AND THAT RELATE [0 THE SUBFECT MATUTER OF THIS AGREEMENT. TTHS SECTION 10.5 HAS
BEFN FUTLY DISUUSSED BY CACH QU HHE PARTIFS HERETO AND THESE PROVISIONS SHALL NOT BE
SUBIECT 1O ANY FXCEPTIONS EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS
PHEA T SUCH PARTY HAS REVIEWED THIS WAIVER WITH TS LEGAT COUNSEL. AND THAT SUCH PARTY
KNOWINGLY AND VOLUNTARILY WAIVES ITS TURY TRIAL RIGIUTS FOLT QOWING CONSUL TATION WITH
EECAT COUNSEL THES WARVER IS IRRFPVOCARLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER
OGHALEY ORIN WRITING. AND VHIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMUENDMENTS,
SUPPLEMENTS OR MOHFICATIONS TO {OR ASSIGNMENTS OF) THIS AGREEMENT. IN THE FVENT OF
DITIOALION, THIS AGREFMENT MAY BE FILED AS A WRITTLN CONSENT 1O A FRIAT (WITHOUT A JURY)
BY THE COURT.

e Nevices, Al nences and other conmmumications bereunder shall be o wrinng and shali be delivered i person, by
wheeopy. by express of everught mad delivered by 3 natienally recogmized air courier (delivery charges prepaid), or by
ressiered or certified nail (postage prepand., rerum receipt requested) s the respective partios as follows:

Py o LA e
Liberty Media Corporanion
2304 Liberty Boulovard

Englewood Uplorade 30112

A Aldbert Rosenthalor

Discovery Holding Company
{23000 L iberty Boulewurd
L ngtewond, Colorado %0712

At Albert Resenthater
Facamile: (7203 ¥73-5370

ar Loy s b other address g3 e party reowhons aalice is given may have proviously funushed w0 the others in weating in the
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manacr st ferth above, Yy potice ar communication delivered o person shall be deemed effective on defivery or when
delivery o relused. Any noliee o comununeation sent hy tedecepy or by aer courier shall be decmed cifective on the first
Fhsdess dav o the place at which sach nonee or communication is receited fottowing the day on which such notice or

LR SRR 51 ST IS TRI MRS PN I VS N

nterparis This Agroement man be oxecuted 1 rwn of more counterparts. cach of which shall be deemied 6 he

anerignnd sut all eUwluch togerer shall constinte one and the same agreement. The Agreement may be deliverad by

Tesimie wasnussion of o sivned oy thereol]

P08 Sunfiig Birecs dsvagnatons, This Agreement and all of the provisions bereo! shafl be binding upon and inure 1o the
fenelds ofihe paiics lereie and el teapestine suceeisors and ponmitted assigns, Fxeept with respect 1o a merger of a party,
utiies his Agreesent not any of the rights. interests or obligations hereunder shall be assigned by anv party hereto without
fhe prior antten consent of the other parties, whicl consent shal! not be unpreasenably withlield or delaved; provided,
Aercier thar DA and DHC may assien their cespective rights. interests, duties. Babilities and cbligations under this
Auresment e any otier member of their Greup, but such assignment shall nor relieve EMC or DHC, as the assignor, of 13
obtipgrians hereunder b the event of uny sale. assignment. transter or other disposition of all or substantially all the assess of
DHC uad fis contretied affiliates (on 3 comsolidated basis) o any persan or groep (collectively, a "DHC Asset Successor™), i
s o series o related rrasactions. o any merger. consolidation, statuiory share exchange. conversion of DHO trom a
CHIPOREION o u hmited Haltity company or other legal entity or other transaction affucting DHC, that resuits in the exchange
orcenersion of equiny securities of DHC for or mia equiy securities or nther consideration of (a) the sucoessor 1o DHC in
sl ransaction fa "DHC Successor Emiity™y oor (b any Person of which DHC or such successor is a controfled affiliate after
civing effeet W such frsnsaction (o "DHC Successor Parend” and. ogether with any DHC Asser Successor andior DHC
' ssor Tty the "DHC Suceessons™, then (1 all references hercin o DHC shail mean and refer o such DHE
Sacvessars axappheable. 15 all reicrenves e o capital stock o other equity interests of DHC shall mean and refer o
b guinadent secunites ol oy o nrership intorest in the DHC Stecesser, as appheable, i DHC shal) cause each such DHC
Sovvessor G applicable. wosign weostntorpart of this Agreament or otherwise agree to ve bound hereby. to the same exten as
EHC. as i such Porsen wore a signators hereto, and {1y cach such DHC Successor. as applicable. shall become a party to
tns Avrecinent. and be hound hereby. Lo the same exient as DHC. as i such Person were a signatery hercto, whether or net
Sucl Porsen signs @ counterpait of this Agveoment ar crivers o a joinder agreement of similar nsinument wiih respect

RASC N

PO Sovera i A provisiong of this Agrcoment which iy proltibited or unenforceable in any jurisdicrion shali. as o
st jurisdicdon. be metfociy e to the extent of such prohibition or ancnlorceability without invalidating the remaining
provisions hereot. Any such prelubivon or unenforceahding in any jurisdiction shali nat invalidate or render unenforceabie
such provision in any adher juradicion,

Fortenfwressdrons This Agreament mav sot be amended or moditied in any respeet except by & Writien agrecment

sigtod by ali of the parties hereia,

ot R deesne o This Agrcement shali Become effective on the date recited abave on which the parties entered
i s Agroenent

BrdZ2 Clenrge e Lases Any reforence 1o a proniston of the Cade or arry cther Tax Law shall include a reference to any
APl SUCLCSOL PO or Law.

PETR tiiariziden, £ Lach of the partes herews hereby ropresents and wamrants that it hos the power and authority
W crennte, delver and perterm tis Agreement. that ihis Agreement has been duly anthorized by all necessary corporate
vt o the puet of such party, thar tis A\greement constiinies a logal, valid and birding obligmion of cach such party and
that the erecwion, detrvery and perfonmance of this Agreement by such pavty does noi contravene ar contlici with any
as clurrer or byvliog s orany agresment, instrument or order binding such party.

P SIo ol Bl or e

W T v Thind Parny Bereticiaivs. Except as provided in Sections 3.2 and 10,3 of this Agreement. this Agrecmuent is
saledy Ty the benefit of E MO DI and their Subsidiaries and is not intended o confer upon any other Person any nghts or
reniedics hereunder. Nossithstanding anything sn this Agreemient to the contrary, this Agreement is not intended (o confer
apsnary DHC fudemnnees any cights or romedies ayamst DHC hereunder. and this Agresment is not intended to conter
upen any EAMC fndemmitees wny righes ar remedies agatnst [MC hercunder.

YOS Fatlve A coment, Phis Apreenent embodies the entire uniderstanding among the partics relating (o 8 subject
figerand supersedes andrerminates any prior agrecmaents and understandings among the parties with respect (o such subect
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marer, and ne pacey o thas Agreemant shall have aov right. responsibifity, obligation or Hability ander any such prior
reament or understanding. Any and all prior correspondence. conversations and memoranda sre meraed herein and shal! be
Bereen, Ne propises. Coveniits or sopresentations of sty kind, other than those exprossiv stated herein. have

Poen mde e mdoes cither party b enter e this Agreement,

s

NWTINESS WHERFOP the parties have caused this Agreement o be exevuied by il respective officers as of the

date sai forth above,
PIBERTY MEDIA CORPORNTION
B3y
Nuaimne:
Tide:
DISCOVERY HOLDING COMPANY
By

Name:
Titie:

QuickLinks

FORM GF PAN SHARIDG AGREPEMPNT BETWEDIN UIBTRTY MEDLA CORPORATION AND INSCOVERY
Plon DO oD AONY
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Exhibit [L5

FOURTH AMENDMENT TO
SHAREHOLDERS AGREEMENT
OF DISCOVERY COMMUNICATIONS, INC.

FOURTH AMENDMENT O SHARETIOLDERS AGREEMENT. dated as of June 223, 2603 Ghix "Fourth
anendiment” L by id among Discovery Communications, Toe.. a Delaware close corporaiion {the "Company™), Cox
Connunications Hoeldimgs, oo a Delaware comoration (as successar i micrest 10 Cox Di:&c()\,'cr}-" {nc.. "Cox"y,

Mdvance Newhowse Pregrammiung Parmership, a New York general parmership (as suceessor in interest 10 Newhouse
Hroadoasting (_\_arpomti\m‘_ “hewchannes"y EMO Discovery. e, a Celorade corporation (formerty krown as TCI Cable
Ledus aran. I " PCIRTE Liberty Animal, o 2 Delaware corporation {as successor in inierest 1o I MC Animal Planet nc..
TLAL erthe r’dl'pﬂ\s." stmed in the Tirst Amendment o the Shareholders Agreement {as defined belew ) for so fong as LAY
R [’.,:rtmm bip Intorest, and Johin 3 Hendncks ¢ Hendrcks™),

RECFTALS

A e Company. Coxd Newchannels, TOID and Headricks (and for the puamposes stated $n the First Amendment
thorete AT are parties 1o that certam Shareholders Agreement, dated as of November 3¢, 1991, ot the Company (as the
s been smended prine e the date hereo!’ the "Sharcholders Agrecmient™), Unless otherwise defined hergin, capitalized
wrins bsed herein that we defined mole Sharcholdess Apreement shall have the same meanings when used herein as sherein

dolmed,

3. Simullancoushy wih e exceution and delivery by the parties Biereto of this Pourih Amendment. the Company has
rodeniod rom Hi.‘l"ui:‘ith‘ ali ol ihe Capital Stock owned by Hendricks {the "Hendricks Shares™), under and pursuant to the
renms of the Amondisd snd Restated Upnon Adrestien:. duted s of september 29, 2600, between the Company and
Hondroks ithe ()pru n Aoreement”d and as set fonth o that comam Redemprion Aoreement. doted as of cven daie herewith,
bulwven the Cempany and Hendricks Ghe "Redemption Agreoment™].

O I additdon, sunulimecusiy wilt the exceunn and delivery of this Fourth Amendment. and pursuant o the consemn

Beand erof each of PO and Cox e the trunsactions reterred 10 above. Hendnicks fs purchasing from Newchannels
efe THondricks Purciase” s one share of the Cliss A Commen Stock., par value 3001 per share, of the Company {the "NH

Purchased Share™ ) pursuant o that certang Swock Purciase Agreenwent. dated as of even date herew ith {the "Stock Purchase

Agreamont Loy and apong Bendricks, Nowonanies, Cod TUND and dhe Company. Pursuant (o the Stock Purchase
Acveement, Hendicks i also zraniing o Nowehamneis 2 proxy 10 vole the NH Purchased Share, and Hendricks and
Nowwvhannels are cach granug o i offwer cortnn righis o put and cali the NH Purchased Shave,

i3 foretlect the foicgoing, and in conrection wath the vealignment of the ownership interests held by the Stockholders
av e resait of the rransactions contempiated by the Redemption Agreement and the Hendricks Purchase. in aceordance with
Seunon Pl of the Shoreholders Agreomen, the partios hereto desire 10 amend the Sharehalders Agreement ss set forth

Geless

SOW. THEREFORE. in consideration of the foregoing, and for other good and valuable consideragon, the receipt and
Bictvare heveby acknow fedued e pantes. mtending o he Ie.uail\ bound. hereby agree s follows:

SRINITRIS IS

Lo Phe preamble of the Shurcholders Agreemen: s hereby deleted m s entirely and the lollowing nserted in hey

thereof:
THhis SHAREHOLDERS AGRFEMEN [ made as of November 30, 1991 {the "Agreetnent” by and amony

Phacovery Comnminragims, ne L a belaware corporuiion iihe "Company™, which term shzl! include CEN, as
the prodecessor i interest of the Comipanty ) Cox Commenications Heldings, Ing . a Delaware corparaiion, as
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LosseT R mlerest o Cox Pisoirvery, e, a Delaware vorparation Uox"), Advance Newhouse
swimg Parinership. a New ¥ otk seneral parmership, as Sescesior in erest Newvhannets THC
ivesiments loe, u New Yok compoeratie n (" Newehanne ™y LM Discoven v, Inc., Fhea TCH Cable
Lducanan, fac. o Oolorado wrposated {HUTD Y and John S, Hendricks ("Hendricks" ). and for the pu'pn\u
rted sl Timst Aesdinent W tiis Apreement on! o biberty Animal, Tne. o Delaware cotporation (L AL,
an suceesser i mterest 1o b MO Antnad Planet Tne. Cox. New charmmels, and TC ID and el permitted
assigrioes and wansferees are refurred o herem cofiecm ely as the "Stockholders™ and mdividually as a
Suwckhobder s pe that so ong as LA or anv of its Afiliates owns uny Pamm-.nm Interest
v defined hereina DAL amd = pemiiied assignoeos and rransterees Wil be deemed 10 he 4 “Stockhelder” tor
purposes oF Artzle Vi and any Fransior of g a Partnersiig Tnterest by sny Stockbolder,”

=

Ci

.
.. o L .A e
e ey

\:’Iid\.’ Fetine Shareholders Agreement o hereby amended w defete the definitons of "¢ apital Stock™. “Immediate
T and UShares ' vhcrefrom amd o imsert te Tolliow ing definttions of "Capital Steek ™. "Immediare Famdy” and "Shares”
thereeds and Miacle Uis funtfier ainceded 1 insert thereiy the fullowing additions! definitions:

AT Hated Pesons” shall hawe the Imeaning set forth in Secuon 3.01b).
vrbitrator! shall hose tie meanmy st forth in Section 3.03s).

aptial Stock” shatl mean any of the Cliass \ Stock, the Ciass B Stock and Scltes's Stock Purchase
Agreemen Righis,

“Deadlock” shall huve the medang <ot Buwth i Secten 3.03(a).

“Dea

Manter” shall have the meaning set forth in Section 303ia).

“Heurth Amsendmient” shall mean the L ourth Amendmen tre this Agrecment. dated as of June 23, 2003 by and
dmeng the Stockiveiders, AL Hendricks and the Company.

Hendricks Purchase”™ sinl] v e the smeaning st forth i Recttal C o the Pourth Amendment,

UL sBall have the meaning <of fonh i the preamsble o this Agreement,

.I-

INI ey sbiabl han e the meaning set Torth in Seenon 20

INH Perchased Shai” shall have earang st foribom Recital € o e Pourth Amendment,

"hinmiedsate Fandbv® shiall mean. winh respect (o Hendricks and to any Stockhiolder who is an individual, the
spottsy. the siblings thy birth oy adopsiony, and any lincad wscondanis and descend: mis thereat and of the
spitise amd sthhings (hy birth or adopiioud thereof

“Sefber’s Stock Purchase Agracinent Rights” shail mean abi ke nighits and nhlizanons of Seller tas defined in
e Ntock Parchase Acreement), whh may be assigned by Soller myaccordance with Section 5.08 of the
wack Purchine Agrestnont

St shall mean anv and ol Capital Stock and any ant all other squity sevuritios or Company Canveriible
Sevtitines of e Cempany which any Sockbolder or anmy Affliate thereof sow holds or has the right ro
acglitie of wiich any Stockioldor ur ams A FHate thereo ereafior acyuires or s the right 0 aequire,
Hrespetve ol the manner of such acgeisiuon. including. withow Hantation, any Capital Steck, equity
sccutifies or Company Cons eruble Socuritios of the Company (whether issued by the Company or otherwise)
acqured by reason of any splitug. recantializanon. preempiive rights. stock dividend. « combination,
geitversion or exchange of shares of Capital Stock or other cquity securities or ¢ viipany Convertible
Securities of the Campany, ar ac guired by reason of any purchases by, or wansfer or issuance to, any such
Stockhislder or sy Affilime thoreof, wogether with any Parinersitp Interest of such Stockhalder or Affiliate

"Stock Purcliase Aureement \Iu.. menu the Stock Parchare Agreement, dated oz of fune 13, 2503 AMORZ
Hendncks, Newchannels, Cux, 1O and the Company
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Section 207 of the Sharcholders Agreement is hereby defeted in s entirety and the following Secrion 201 inserned
il thereol
.

S Manupenens of tire Company . The Company shali be munaged by the Srockhodders pursuant 1 the
provisions of e Goerul Corporation Law of e Siate of Delaware, und speeicatly Seotion 351 thereof, and
wgecvrdanee with the werms aed provisicns of this Agresment.”

Ao Nectien 103 o Sharedotders Agreement iy hereby deleted i irg entirety and the tollowing Section 203 inserred

H ISR H

“Ixeeptas exprosshy suthorized by this Agreement. § whiding without lmitation by Section 2.04 helew, none
ef the parties hereta shall enter o a vuling st or vellng agrecment with anv mihier Person YIVe 4 PIOXy o
iy wtier Peeson, or ctherwise agree with anv ather Person e restrict or ligi the power o voe 1ty Shares,
Subrect o Secnon 10 L this Nection shall not ke deemed 1o preciude any Siockholder or any of such
Swckholders afficors or agoms from feely discussing at any time atfairs of the Company with any other
Person and disclosimg 1o such Person the posttion of such Stockholder with respect ] any fssue conccrning the
L omipany. provided that. except as eapressly authorized by this Agreement, inchuding. without Imituson, as
authurized by Sevtion 2.04 below. such Swockhalder does ot enter into a binding agrcement conceming its
vating with respect o such attairs or issues, Fxcept as expressty authorized by this Agreemem, the Arbirator.
IFany. <hall not enter inte a voting trust or voling agreement with any other Person, five d proxy 1o any othier
Persor. or atherwise agree wih any uther Person ro restrict o limit the power to make determinations ax
Arbitrator pursuant w Scetion 2030, Subject o Section 10,14, this Section shail not he deemed o preclude
dhe Arhitrator, d any. from freely discussing st any time alfairs of the Company with anv Person and
disclosing 1w xuch Person the nesition of the Abiirator with respest lo any sue concernimy o Deadlock
Miatter. provided that. except us expressly authorized by this Agreement, the Arbitrator does not enter o a
Ditding sgrecment convertmmg his hor detenminstions as ATBIFAOL prrsuant te Section 3.03{a) with respect

such atlaies or jusdes.”

T Aancie dof e Staseholders Agreament 18 herehy further amended 1o insert (herer ihe [ollowing Seciions 2,64

aed 2 0s

TTO Hemdricks Frove Noowithstanding Scerion 2.03 shove, apait the acquisition by Hendricks from
Newghannels of cne Share of the Class A Stock (e "NH Purchased Share”). under and pursuant to the terms
of the Stock Purchase Agreement smultineoushy with the execution and delivery of the 1 ourth Amendment,
Hendricks shall give to Newclunnels a proxy wvoie the NH Purchased Shore (the "NH Proxy”y af any tine
and Drom tire 1w dme maccordance with the terms of the Stack Perchase Agreement. Unless earfior
iermamicd i aceordance with the terms of the Stock Purchase Agreenment, the N Proxy shali be and remain
i efteattor <o long ax Hendrichs shadl be the record owner of the NH Purchased Sharve. Newchannels may
assiga fhe NH Proxy only in accordanve with the terms of the Steck Purchase Agreement.

Tas Deened Share o Neviefeninels . Prict W the exercise of the "Put” ar "Call” under and as such terms are

defmed m the Stovk Purchase Agreoment, the beoks and records of the Company will reflect that Flendricks
owns of recond the NI Purchased Share. Notwithstanding such record owncrship of the NH Purchased Share.
for ail purposes of this Agreentent, (11 New channels will be decmed (o he the beneticial owner of the NH
Purchased Shie and {1 she Company wilt be entithed t rely upon any and all written directions and
mstruiions (o Newchagnels regarding the exercise ol o failure to exervise, any and all rights and benefis
assoctated with the NF Purchased Share, and other tan a direction with FESPECT ta an assigpment of record
ewaership thade i accordance wath the Steck Purchase Agreement, the Company shalt cot rely an oy tollow
any such wiitien directions of instruchions fram Hendricks wigh respect o the NH Purchased Share. So long as
rlendricks is the record owner of the N Purchased Share. £x) ne pary hereto shall be profubited or otherwise
restrcted i any marmer Irom taking any public communication [written of oral) that Hendeicks s a
stockholder of the Company (rorwithstanding that Hendricks has coased 1o be the beneticial owner of any
Capitat Stockd and (3] undess viberwise required by faw, o party hereto shall disclose i anv public
commupication that Hendricks 15 anything lews than a Gl stockholder of the Company (nenwithseanding tha
Flendnioks has coased 1o be the heneficial o net of any Capital Stock).

b Suenoa 2GR of ihe Shareholder Agreement is hereby defeted in its watirety and the following Section 3.01

i -
[ eR Tt

sested molten thereof
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boAny transaction. veept as prosided i Secion 3 H240Y. emered it subseguent Lo the date bereof hetween
Db the Company or wire of 1< Subsidiaries, and (Vi either 11} a Stockbelder or an Affae thereot, or, it
applicable. 2member of the Immediate Fanuly thereof. o (10 Hendricks. an Affiliame thereof or g member of
the fmncdiate Fanuly thoreof ithe Pe soapeciiied w0 and (11 o this Jlause (v the "Altihaed Porsens™,
icluding withoat Kmbation. he amendmen: ofuny currenthy sutstanding dgrecment belween the Company or
ity of s Subsidiaries and an Uliaied Poeson, sther than an Attiliaunn Agreement woiiy any of the MSOs or
i ARt iherect as Jong ss e A abon Areement of each MSO or it Alfiliaie s substantiaily wentical
ieveent for difterences inihe oftectiv e rates charged w each MSO ur its A ffiiate provided such ditTarences are
ased upom the rumber of Subscribers of e MSO and it Affiliates) o the 4 ftitiation Agreenien of vach
othor MSO or s Adfliate: pionided thas on and after such time as Hendricks ceises to be the Asbitrator
Boremnuder. the pronisions of this Seotion 3.01 shal ceass 1o apply 10 any transactions between the Conipans or
Ay of s Subsidiarios, on the one hand. and Hemdricks or any Affiftared Porson thereof om the cther hand.”

T Secuon odetolthe Shaceholders Agrecinent is horeby deleted jn its entirery and e follewing Section 3.01

toaaried i hicu therpott

(it ihe election or the reman al (oeher han fur cause) of the Chairman and Chief Executive Officer of the
Compuny, or (1) the election or the removal (other than for cause) of the chief operating officer of the
Company or of any operating division or Subsidiary thereof, provided that if a1 the te of such election or
removal ofany such chiet operating officer, Hendricks is the Chief Executiv e Officer of the Company. such
election or removal of any such chie! operating officer shall not be effective unless Hendricks shall have
conisented Mowntng 6 such election or remaval {other than for canse) ot any such chiel aperating officer;”

Ao secnon 301 of the Sharcholders Acreament Is hereby amended by deleting the "o at the ond of subseetion (p). by
b penod ab the eid of subsection (g1 and inserting " in licu thereat, and by adding afier subsection 1g) the

1. the remeval of an jadividuad from hisher pasition as she Arhitrator and o the designaion af an individual as
the \rbavausi

s the appointmuent of the Arbislor as s meimber ol aand the extension of an invitation ta the Arbitrater 1o attend.
ay meeting of any comminee of e Stockhelders: or

i pohwithetanding apvihing eomtained in Section 3.0204), (i} any amendment to., or modification of, the Unit
Appreciation and fncentive Apreement, dated as of Apnl 22, 1994, between tbe Company und Hendricks. and
L die arnt ot ar exiension o Headncks of any shages ot Capital Stock. phanom CULILY OF Unit appreciation
pfan rghis oo benefits under any such uni appreciation plun or phantom cyuity pian.”

S wnzle HY orrhe Sharcholders Avreomens s horehy firher amended by inserting the foliowing Seetion 3.03 at the

crd o Artiche L
N3 Degdiack Riseliiian

id e the wvent that any action requiring approal Py the hoiders of a magority of the issued and outstanding
s o ihe Company enttled @ oie hereon nursuant to Section 3.02 of this Agreement 15 proposed, and sach
wToR s approved by the holders of DBy percent £50%0) (hat not more than fiity percent {30%:)) of the 1ssued and
sutstanding shares o the Compaoy cnntled to vote thereon. and is therefare not initialty approved pursyant 1o
Bis Agreemient (o "Deadioek ™ the Stackholders asree that the propesed action which resulted in such
Deadirck the "Deadiock Matter™y will be subimilled to Hendricks. in his capacity as the Arbiirator. as specified in this
Sevtien b orf Hendricks i< no loager dhe Arbimacor, the individusl, if' any. who has been designated by the
srockhaldors i accordance with Section 30100 a3 the arhirater for Beadlock Matters {Hendricks. or any such
SHCEESSOT aving mosuch capaeity. the "Arbitroier™) under this Section 3.03. Any Deadlock Mauer will be resolved at o
mecting of the Steckholders. In the eveni the Deadlock anses with respect to any matter upon which the written
consent ot Swekholders is sought, either the Company {te the extent the Chainman, Prestdent or Gogeral Cuounsel of
die Company has actinal knowledge of the proposed witten consent reguest and the resuliing Deadiock). or the
stockholdr secking such consent, ax applicable. shalt notify the Chairman of the Deadlock and the Chagrman shall
caitamd the Sweckholders shall mtend. o meering oF Stockholders 45 soon therealter as iy reasonably practical. al which
wiwetitig sucl Deadlock Manter will he proposed and disenssions rebared thereto shall he conducted amuony the
Mockholders and the Arbivator with respect thereto, AL the meeting of Stocklotders rat which the Deadlock arose. or

-

~ection 17,
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ke event the Deadlock arose & connevtion with « solicitagion St wristen consents. at the Stockholder meeting held
o address such Deadlock) and follnwing such discussions if applicable. the Arbitrator shall, a1 5is her optios. but
witiiont abligation. approve the proposed action, mer approve the proposal action or deterniine not 1o ke any
PUSITON SR Reapect B e proposed action, Tn fhe ovent thag the Arbirrazor approves the propased acrion. tier such
ation shabl be deemed appros ad aisd s pred by the Company Sor a3 purposes of Section .02 af this Agreement, the
Cerntieate of lncorparaton and Byigws of the Company and the General Coporation Law of (he State of Delaware.
brx the v emt that the Ssepiirator does nal dpprove the proposed aetion ar determines pot 1w ke amy position with

pect @ the proposad action, then sueh proposed action shall be deomed ne: approt ed for purposes of Section 3,07

s

LAvresinent.

b Nuy detemination made Loy election not o make 4 dorerminaron) by Gie Arbitragor pursiint to this
Sevterl 3,03 will be final and binding upon ike Company and the Steckhelders, Nuthing herein will reguire the
Arbitrior w apprave ar divapprave Ay Beadlock Marer. and the Siockholdors eypressly acknowledee and apree that
thie Arbitrator may. from time to e, cleet sot 1o ke aay position and net 1o make any determination with respect to
a Peadinck Moter.

te) Headvichs. as Chuirman o7 the Company as of the daie of the Fourt Atoeadment, s hereby designated by
all o the Stwockholdens w serve as the initiad Arbitracor amijl SUCh Ume a5 (X3 he ccases o be Chairman of the
Company. (v he voluntanly rexigns from the position of Asbitraor fwiuch resignation mav be eifecied by Hendricks
alany ame with prior westten notce w te Company and the Stockholders {which notice will be effeciive when
givenjowatheut any ability 1o or vhiigation of, Hendricks. 2nd withous the restgnation by Hendricks from any other
ioi with the Company held at such tmel: or (2) he s removed a3 Arhitrator in accordancee wish the provisions of
Section S0 norder iy any Persen thercatler 1o be selecied as Arbitator, such Person must be selected as
Arbrwritor in accordanee «ith Section 30000 of this Agreement. The Achitnior need not be a holder of any Shares,

oS

far Imthe cvent there Bs & vacancy in the positon ol Arburator. the provisions of this Scetion 2,01 shali not be
applzcabic toany Deadlock Muttor veeurring duning the period of such vacancy,

@) The provisions of this Section 363 will e etfective noowithst anding any personal or Gnancial inferast of e
sebitrator inoanv Deadiock Maitor that concermns actions or maliers described i1 Sections 30NdY and 3 02¢0).
I I eomnection with il acts gnd ar SmINsions wken by the Arbirator pursuant e this Seeiun 3.01, the
srhirator wili be enntled W all ofF the henefits and protections of the indemnilication and other provisions set forth in
Article S ol the Company's Cortiticare of Incorpurasion. as amended. and Anticle § of the Company's Bylaws, as
ariended. as if the Athitrator were a stovkliolder of he Company and as if any determisation muade hy the Arhirrator
s b respest e a Deadlock Maner constivated an action mken by a Stackhelder with respect 16 Shares vored thereby.
the Stockhelders sfuall pot wke or bring any acnon. claim or proceeding aganst the Arbitraror, nor permit the
Company 1o brng any such action or proveeding. or muke any claim of denand. directly or indirectly, against the
ArbITatun, Hed couse G7 perini the ¢ SIIPAIL L B any such clom or demand azamst the Arbirator. based upon, s
@ el af Or i connectan with the aots or omissions of the Arbitaor, wchuding. without hmitation. the Arbarator's
unconditionat Myt woresign from such POSILIOnD At any me without lizhility or oblgaton provided that (he foregoing
agreement by the Swokhoelders o not ke and 10 nat permnit the Company w take or bring any such action. claim ar
provesding agninst he Arburator shall not be ofective iy tle evedl of any breack by the Asbitrator of the covenant in
ihe third sentenve of Section 2,071,

) the Arbrirator wiil be entitled ta recene notice of and 1o agend all mieetngs of Mtockholders and to receive
s ritten manerials prepared for or distributed 1o the StockBofders az or prior ta such meerings ai the same time such
materids are distiibuied ra the Stockholders. The Arbiteor will be entitled to participate in all discussions among the
Siwrkhadders erusring ot am mecting of Steckhniders Noiw uhistinding the foregoing. the Arbitrator wili not he
snfited to receive o of o atiend or P mMLany meeting of any cominittee of the Stockholders unless the
»ockioiders appoimt or fas e the Arbitrator to such wemmitiee i accordunce with Section 301{s)."

S Anticie VT ot the Sharcholders Agreement shall be amended hy deleting therefrom Section 6.01z) and mserting the

owing Neetion A (ad i lew thereof

‘L There shadl be no Transfer by any Stockhoider ot any Shares in any munsier of by any means whatsoever.
sxcept for the toilowing Transters, which shall be permatied. provided that the Transier is made in accordance
with the applicable requirements o this Asticie Vi

S$723zex-10 .. 7172007
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sy Transdor by g Stockheider of Shares 1o an Afliate thereof

ster by Sweckhedder of Shares pursanng to a Third Party Offer in compliance with the

provions of Seciion 402

Pl amy franster of Shares by Cov or any of its Afiliates o Newchannels or any of ws Afflates
tpros ded that Newehanacls o 2ns o4 i AT Rates 18 ten o Stockioldery, or any Transser of Shares by
Newchannels or amy of s A Fiates o Cos or any of 11s Affifiates (provided that Cos ar any of its Alfihates is
then o Swoekholder): provided. that a Ttanster resulting i eher (1) Cos weether with its Afliates. or
) Newchanneds taether winh it Aftliates holding in excess of tifty pereent (30%0) of the Capial Stook shall

nit be pormitied under this Section Salliaku and

vt any Dransfer of dwe Nif Porchased Share by Hendnicks to Nowehannels or any of s Aftilates, or Lo
any trunsfuree of dw rights of Newehannels wnder the Stock Purchase Agreement. in cach case in dceordunce

wath the enms and conditions of the Stk Purchase Agreement”

I Artcle VE ol he sShareholders Agreenent i hereby tarther amended by deleting from Section 6.0204) the s

parcnthetical cliuse o e first senrence thereof and inserting the tollowing in Heu thereof:

‘tether ihan a Transter desenbed in subparagraph (i3, suhparagraph (i} or subparagraph tiv) ol Section 6.0

500"

D3Anicie Ve Sherehaiders Agroement is hereby further amended by defeting the {irst sentence of Secion 6.0

feand serzing 6 Bew hercat the falloy g

" Se doaas (1) Cox orany of s Atfiliates, and (i) New channels or any ofily Affiliates are then
Stekbeiders, any proposed Teansfer of Offered Shares under Section £.02(a) by either Cox o any of its Alhliates or
Sewivhannels o any of (s Affilates fother than Transfery under Secnon 6.01 {ap1), Transkers upder Section [{RIRTT: 3]
) and Fransfers vader Section 6 317aivishall be subfect foan initial right of first refusad by whichover of Cox or
any el i Atfihaies and Newchannels or any of fis Affliazes i nol the Transferor ™

FoAanaie Vi et ie Sharcholders A greoment b hereby further amended by deleting Section 6,035 therefrom in it

entircly and mserting the following Section .05 in Heu thereot

MO GS RSt esions on Foitag Stk (e sf. Unless Shares have been auguited i caniplianee with the
proveitons of Ariicle Viar V1T in oo event shall (i) TCID woether with its Atfiliares, hold in excess of fifty
pereent (307.) of the Camial Sweck. (1) Cox, together with its Affiliates. hold in excess of fifly percent (3044}
pital Stock. ({1 New chanacls. together with is Affitiates, bold in excess of Fly percent (30%) of the

wiihe U
Affitoes. collectivety, hold in

Capital Stockor vy Cov. Cox's ARlares. Newchannels and Newehannels
SXUERS OF UV poreent {30%) of the Capitat Stock.”

Wil VI ef the Sharchelders Agreement is hereby further amended by deletmg Section 5.07 in its entirety, and

Beering o e therent "Reseryed”,

the Sharehelders Agreement is hereby amended by deleriny the word "Stockhoider” in the third

LR Nechon TOL09

seiretie and mserting i Heu dheteoi "parny o this Agroement.”

taoowechon Bl ol the Shareholders Agreenints herehy amended by deleting the second sentence theretrom and

ne rallowing in ow thereat:

[RERT R B T

“ituny Stockbolder or T AL shall no onger own any Shares, such Stockholder or LAL as applicabie. shafl
theteupon cease w have any rights or obligations under this Agreement, except to the extent thal the same has
vielated any of the kerms o provisions hereod and except as otherwise provided hercin. Il Hendricks shall be
el Chaivman of the Company nar e Arbitrator, Bie shall thertupom cense torhave amy rights or obligations
ander this Apresment. excepl o vie ovient that the same has violared any of the terms or provisions herenf and

SNt as otherw ise provided herem,”
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